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- . APPLICATION POR l
CERTIFICATE OF AUTHORITY \

. . or " e
T e ML L INDUATRIRS . INC, —
hm%& -
of the Bate of

o Pursuant to the du- Colorade Corporation Act, the
wwnm. o AM“MV“&:MM ; or that
purpose submits the followmy statement: - -

FIRST: m-eu-mn.ummmm._mc’

A e

SECOMD: The naze whieh 1 slects to e in Cotorado B [ INTRISTRTES, NG~
L___/a N . : N“”

THIRD: lt%‘unhthhnd New_Jexgey < -

rounm n‘au«mhm-mmmm_muummdm

durstion is._parpetual

/

" TFIFTH: The address of its principel offioe in Lhe state or country under the laws of which
/

the Ha%u mmnma_meuhmx_wu_mnz__
/c/o The Corporation Trust cn-pany _

Principal place of duciness in Colorado ... NonR.

BIXTH: Tbe address of ita propossd registered office in Colorado la_ 1700 Broaday,.
...... Lenver, Colorado HO202 | and the name of its proposed registered agent i
Lolorado at that address te— . TUE CCRIVBATION COMPANY

S8ZVENTH: Tbe purposs or pu joses which it proposes to pursue in the transaction of
businesé ‘in Colorado are....to manufactura snd aale of painta, pigmenta,. .
. ..-_mmm-mmx:m,nwn%

- ———

- ——And Xinda — =
um-mwmmnmmdmmmmm
. NAMS R omcen, ADDRESS Tl .
e BeKa MAX . ... . __President B Director 27T Parl Avenue _ ___° \
' — New x:u:n_n.x..___u.\
e JOBKPH_ A, nn&nu;.__mmxm___
: mum__xn_mx._n.x._xw
/,_;hg__mt.t:,_..ksnmmkmwa_mm_&_
’ .e o - ) . . .-.—num le.—m 4 '
m \,‘}::-mum-mqumnmuby&
wmdhfnm snd series, If any, within & cant, is: )
Por Yoiue por Bave
ar Seomrat that
. Shares sre wihout
M / Ciows Series Par Vohao I
1,000 *  Comeon == e 30090
i '//
Apolianssa Fillag Feo 8490 ' ' \
‘aceuny Fes [l
TOTAL HAm — |
= scbmd ¥ degliom . :"' "h

{cown, = 170 - L/./n) el
~ . - : ki T
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- n: 108 wumbar of e lesved shares, Romised by cld value of -
acava m ) ; cliiises, pur abares, _

sharvs withowt par s, withia g class bo: - - _ ~

. o hat

v A‘ Sheses ary wiomt

E 7 ki U et .__zﬂn_;,,,
T 1,00, Common ane $1.00 . -\“

all ameodments thereto,

uly aa
the laws of which 1t is

ELEV™NTH: This application ig sccompanled by & of Its articles of In Yoo and
g m%uguuymMudmmuam

4

) /

~

Y — Vo

srareor__NEM XQRK ~ - |
COUNTY OF _MEM YORK | R

-L _—___'!,ANE.SH.ERIDAN____;; & notary publie, 60 heyedy certify that em this -

‘_.ﬂ.f_l./m ol Foabrusaxy. . .. 19.71__ perscoally appeared bafore me,

__Wm_.:., who.;dubymﬂutdnlymwwh
" e ot_M L INDUSTRIER - XNC

o . - !

that be the forvgolng document as.__ YicA Prefidant . . _of the esrphration,

and that conlainsd therels are trus. \
h'h-vh-uﬂh'n_vj‘\-mbutmhudndnd of _Nebhruary
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- CERTIFICATE OF z‘ucommwxpn“' : !
' or -
y h N L INDUSTRIES, me.
[ B BN 3N BN J
I ol

) Foz The Secretary of State
State of New Jersey

T e o c— - e
——————

‘ 4 THE UND!RSIONBD, of the age of 'tv-nzy\-?l\o yoars
/‘
Dr-over, tor the purpose of forming a corpouti.on wraugt ,

| to the prowiaions of Titlc 144, Cerporaticns, Scmeral, -
. ' ™~
;hn l{cw.dorow-sututos,, do heredby executs-the tollowin\\ . ™
Bortuiélt,. of Incorporationi T e —-\\:.--_g
~— FIRST: The name of the cerporation is.
— T ) - -
© 7= N L INDUSTRIES, INC.

SECO Thﬂ purpse or purposes f‘or which t&
orpop(guon 1s crgar‘:;ud aret
- /'!o angage in any activity within the lawfal mm-
ess purpoul for \mich corporations may be-organized undor
New Jersey munpu Corporation Act, w2 \

.,To menufacture, purchase or othorwhu.‘auquu-e, _

»odt 1N owm,~mortgage, pledge, sell, assign l\ transfer '
otherwise dispose of, trade, deal in lnd deal with ;mt.

\\

ares -md merchandise and pouuul proporty of every -class

— e e ! "

e ﬂ‘.@bl’tim. - | : | ) ,
: PR - )
: pre—— - t— ——— - —t4 . .« oui——
Al e e | , .
% Ry r— -..n‘,.,..._- e . l“ - h“. ‘ '
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T -+llvoting trust certificates in respect of the shares of

|} [,  To,acquire, snd pay for in cash, stock or w.
ot this /corpoution or otherwise, tha good wiil, righh ’

'i assets and proporty, and to undertake or AR 8UN the whole
lor any pu-t of thn ,obligations or uabxntua \of any per-

son, firm, association or corporation. ~--

.‘“ T To acquire, hold, use, sell, assign, hogu, grant

licenses in respect of, mortgage or otherwise dieposs of |
10tters patent of the United States or any foreign country,

o~

I}ptunt rights, licenses and privileges, )fventi*om » improve-

{men;8 and processes, copyrights, trade-mérks and trade names,

+ o+ —

- relating to or unm 1n connection '1ith any business Bf
~ |tnis corporstion. _ - S

:___46 .cquiu by purchase, subscripllion or ot;.her\ilie,
land wuve. hold, own, gunrmtee s 8ell, uug\, ucungn ’

t.rnnl‘or, uortglgo, pledge or otherwise di.spon of or hul

—

I1in and with uw of the shares of the capital stock, or any

( flcapital stock, lcrlﬁ,‘ !urcnt.l, rtgm.s_,\bcndn, debentures,
notes; trust receipts, ;nd other sscurities , obligations,

ichan in aeﬁéﬁ‘ and evidences of indebtedness or Lntsr“t

am—

16sued or created by uv corporations, Joint atock colplnin.
syndlcatea. n-oenuau, firms, trusts or persons, public
or puntc. or by the ;overnnent of the United Stste¥ of
| America, op’ vy any touisn government, or by any state, :
ltorritory, pm._-mlc lpsllty “or othor po'IltICG"lnbm _—
myuen or by any governmsntal agency, u.nd u om thareot
“lto posseas -nd €XATC180 all the righs, powers and p m
: of amonhip, Lneludu\g the right to u:ocuto connnu.{ud

;—-—4—-— —

Y ————




ote thereon, and to do any and all acts and things neces-
ary or sdvisadle for tie preservation, protection, ieprove-
nt snd enhancement in value thereof.

To borrow Or reise moneys for any of.the-parposes

£ the corporation and, from time to time without limit as
o amount, to ‘dh:g_!_;nko. accept,” sndorse;-exsoute_snd isaue
ronilssory notes, drafts, bills of exchangs) warrants, bonds, |
obentur-l” \lmLpuur negotiadble or nm-mgotnbhw

ta and evidences of u\dobtednen, and to secure tho"'w-

t ofw‘thiruot and of the interest tho_focn by B mgo
pon or ylodp, conveyance or assignment m_;;t—ﬁ;t ot tﬁi‘* e
le or any part of tmupﬂer.ty of the corporation, whether

t the time owned or thereafter azquirod, and to sell.
ledee cor ¢t ‘e.ﬂ-i' dispose of such donds or othnybncl-

71\. ot thf coxp¥uum for its corporate purposes, .
m To purchase, receive, take by grant, ;itt; devise,

quedt ou' otherwise, leass, or otherwise acquire, Jm hold,

-provo, o-play, use and otherwise dca) /tn}ﬂd with real or
ersonal Property; or any interest therein, Wherever situated,’
4 Co«u, convry, lease, exchange, tr:ﬁ‘ﬁ‘eﬂ» or otherwise

of the cor~

S ————

anou ot. ‘or mortgage or pledgs, all or uw

tion's property and sssets, or myy Lnt.orut. thcrﬂ.n,

—

h.nnr l!.tua.ud. T \ RS

-a—-»"‘

oetlm uth the_forsgo ings-and to have and exercise sll the
. m ccnxuna by Title 18A, Corporstidna; Gensrsl, Revised

tctutn ot New Jersey, and to do any NM'

toro set LOFth to the same sxteat as natural poucn-
E v LI

ar oould do, and in any ‘part ‘of the vorld. "3\‘('

‘i I.n ‘goneral, to carry on any other buunou in eon-




R IS

- The foregoing clauses sirall Ke construsd both as
6

odjects and powers and, except where ‘ofherwise expressed,

such objects and powers shall be 1n‘how1ii"'1flnm—or~ re-_
stricted by reference to or mrq;ence from the terms of any
other clause in thias ‘“certlticsto\ Iot indorporation, dut the .
ocheta and powers_so specifisd shall be regl.r:lod a8 inde-

o o e o

------ pendent objects and powers, and it} 48 hereby expressly pro-
vided that the roroﬁomg enuneration—of-specific powers sha
t be held to limit or restrict in ary manner the povers o

he corpouum. N
* AY

THIRD: The aggregate number 6:‘“;!1:‘-0. which up"
corporstion shall have suthority to 1nuo 18 cne thwn.nd

.

(1,000) of the par value of One Dollar ($1.00) earh, .
T~ ;
- rwm‘u- The address of the carporation's initial
rogictcrld orrice 1s 15 xxchnngo Place, Joruy City,
l«w Jersey 07302, and the name of the corporation's initial
registared agent at such address is The Corporation Trust
Canpany. _ Lo
FPIFTH: The number aof directors qomtuuung the
__ [initial bard of directors -hn: be . up'n (3); ana the nami
. j and addresses of the dmeton are as fo&lotls?,, ' e
it Naes ADDRRSSEY .- |
B K, KA " 277 Park Avenud,
o : ' Wew York, New Yorgk 10017
JOSRPH A. BARKBERA 277 Park Avenue,.. o
S N New York, New York 10017
“~f . B.aowL T % 277 Park Averus, |
S New York, Mew York 10017
! / -\m} . n>"/ \ ‘
- ’




SIXTH: - The names md umun 'Brm

- - -

_—tors are as follows: ""~\

ROMALD A. HOLLAKDER 277 Park Avenus,
— | New York, Rew xort\xoon

—

YRANK SINMORS 277 Park Averus,
New York, New !ork 10017 "

JOSEPH A, VITA . ___ ~- 277 Park Avenue,
e ) New York, New York 10017

IN WITNESS WHERKOF, we, the incorporators of the

/ above nahed oration, have hereunto signed-this Certffi-

“hate of 'Incorporation on the 28 day of Jwnuary , 1971,
|

=
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— ANMENDED
DEPARTNENT OF CLRTIFICATE OF
H’rA)(r AUTHORITY

S Byron A.. Anderson,
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APPLICATION FOR —

— .. TRMENDED cnm'cnz OF AUTHORITY | \h
o FOREIGN raom COAPORATION —
,\\ i e -
. . \\\— '
. Tothe Secretafy of-State ~
: of the State of Colorado: ‘ \
~b - A

Vo Pursuant 1o the provmom of the Colorsdo. Corporation Act, thé undersigned cotpora._
! tion hersby spplies for an Amended Certificate of Authomv to transact business in ‘Colorado,
o nndforlhnwposubmlmm following -

FlllST: A c.mhcm of Authotity was issued 1o the corporation.
SECOND: The present name o! the corporat:an in Colorado 1s

4

NL ING .~
TNIQ\)Jﬂmpomod undet the laws of New Jersey

FOUHTP The corporate name of the corporation has been changed 10

A

, , FIFTH: (only when applicsble) Because this name is not available for use in your State
it oik}‘y in Colorado the name i

’

—
SIXTH:- This soplication is sccompsnied by & copy of its change of nama amendment,
duly suthenticsted by the proper officer of the State or Country under the laws of which it Is incor-
Polatal, -

.

—

C . . President

.- ~..
sn*recs/ : _ Tl
MM YORK = S
. COUNTY oF MEW YORE \ A

.p (3 LIXDA '6._ m‘om ‘s notety public, do her \\
cortify thet on this 23TS_ dey of —ARTAL ~ = 19 1X_ parsonally sppeored before me.
T 112 ¢ {0, S——- ) AL A

- wworn, deciered that he s the L of T

," __r_nnmgr that he signed the foregoing document as
~Yige-Fres; dent Of he corporation. and.ihat the statements containad there

/uunlruo T — - 3 '

In witness Woo' ThM herountio set my hand snd seel this _.___j.rd dey of

.‘nriL AD. 19 u m”m‘ M MMiFweRLD - Lo ;
T &IRLC, 3 ute o) Now Yuh .
My commisgion expir \ P ix. 2,412 .‘>\' ;
" “‘,, Quadliad ¢ Voo '-vn.l:" . N - . E ,
/ : Tomn Bapuss Mad 30 078 . : . - 3
- ’ )

v _‘.i:“.,-"/ _.7,, ..’I:( . "/'! !
. / ' L%n Public {

A K

Notwe: ‘ wl 2/
Submit the ofiginat fyped & ong carbon 4y of *wis anptuastion Filing ¢+« 32§

©OLC = 1e8d - AWML




CIRIWICATE OFf AMENDMENT TO THE

C!lllﬂCAn OF INCORRORATION OF .
4L DEUSTIRS, DIO, ~ - -

——— cm—— .

P
_— (Fo: Use by Domestic Corpurations Only) \ \
To: The Secretan of of Satr h ‘\: e
Siate of New Jersen ' e - \

Purwi@adl To thé provisionsof Satinn 14A:8-24) and Section 1A 4 (‘omm

tinan, General, of the New Lo Statytea, 1he u.ndempu-d corporation caet mﬂ- the
fnllo\\ing Certificote nf Ao ment o 1s Ceetificate of Inconuuation: —-

1. The name of ¢ REIRHTY S A L IIUSRIES, DIC,
\. e

2 Theé following imeadsent to the Cortilicate of fncvipoeion wan mpm\‘«l*wu-
direvtone and thereaftes v ot et o the stardhe! wegs of the compuration on the

m‘l A 11 ' ' ) .\>

—

diny of
Resolved, !h ] :\m e 1,_” ol e Corttieate of Tacompooion be omended 1o read
os fallons:

+ , TS pame of the corporation 1s NATIONAL LEAD OONPANY

LaaPud P

-

- T
A The nwbﬂ nfldmn-\ vutstamling wt the time of the mk‘ption of the amendment
wis 30@9__ o Dhe sl umbet o shires Gatitled 1o %uo-lhwmm was ___!____.x 000 .

T IT iR shares of any class ur senes ane entithid 10 vote thereon ' \a clasn, sel forth be-
low the designation aa:l number of vutstanding shares entitled to vote thereon of each

such class or weries. 1t 1 not applieabl )
\.

i

~ -

- { .

\

oy

_ 4 The mu_nbet of bt votgng {or und against "‘"P amendment_is an follons:
(11 the shares of iy iss o series e enfitted o vote s a clauu. set forth

the number of shares of ench such clasn and weriéx Voting for-and-againal the .

__ﬂdﬂtﬂl. reum n rl) )

Sumber of Sintes Voting Azaioat Amendment
N )
2}
°

/"f the smepdment {»_nosompaied_ta o peducijon of stats unmmumugmmu
mn be insetted 10 the Cortibinte of M nvindirontaa liey of filing a Cortificate of Reduc:
mmukLJMwmmsumwwmw )

mwumlmxu N

5 The mlled a-npunl of the comoration yve E‘:ﬂ“‘d w the (ollq_é;ng smount:

~

. The mannet in_shich the reduction is effected 10 a8 follows:

Tu. amouni af umed copital o the oneration altee giving effect o thr mhmnn

is ® — — =iy 4- wrt foeth 1n dollars) _ T e
3. - 200) - 2,10 78 Tte—
- ' ” ~ ‘\> —




t"vﬂi shares, set forth a siatement of the manner 10 which the same KBl be crieciva.
(Cwmit of not spplicable.)

.
o
.~
*

———
= —— Cenmm e =

N

o Nl’{lho following only f an elfective Xiste, noi later than 30 days subpequent o0
~ the Ja‘e of filing is desired.) \ :
The effective dale of this Amendmeat to the ('mlhcl!e of Incorporation shall N~
" be : .
; Aed this . dny of forid ST ¢ S
3 | v X L DODUSYRTES, INC,
- i ) ") ) lComome Name)
e n\"/"“t 4 Stu—/—‘—‘ [ .
Thag o (Simature) oy

~
\

-

.'i

Joseph A, Barbere - Yice President
t
' (Type or Punt Neme and Title) ’
-_' - (*May be executed b the chauman of the boand, or the president, of o vice-president.) ,“
x ‘;.{‘,l‘,
2 Fees lot filing 1n OMice of the Secretun of Nate, Stte House _Trenton, N.J. (‘8‘:.& Rt
4 Filing Fee === = e . _ Iy
3 Recording ¥Fere T~
= Single page (front asi back) $ 2,00 > .
g Fach additional page s .00 N .-
5 - ~ - 3
b - ! el . \\_\ -
— B g 8% AN
] 5 - .
3 3 A -
2 1 5 = T T——
~ z A o~ P - ——
- - ~ l > -
- - -
s ..m o=
—_— - ,.2
e T T o— - i 2 -2' ’
— - s! ]
< 7 =
Bl 2 5 .
o8 2 N
. 5 2 £ LA
i - =] - - . \
/ . > 2 7 : .
[ 5 4
L] ’ 3 3
‘ Z |
s 2 =
' .. \ ’ T T,
i/ /
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o \ -
- o li'( _
- , ,
- N
-~ “ IR .
g ! .
S |
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c -
- P A had
e
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o T et < e
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— fmiwers s w0

- menom.curmcm OF AUTHORITY : N
A | .
FOREIGN PROFIT CORPORATION - - ~
To the Seéretary of Stats T el \\
ot the State of Colorado: —_—

Nrwant to the provisions of the Colorado Corporation Act, the undersigned cor pors-
\hurcby_ pliss for an Amended Cartificste of. Authority '0 t.ensact business in Colorado,
_— ~#nd tor that purpﬁ submits the following:
FIRST: A Ceruficate of Authority was issued 1o the corporation, .
SECOND:  The prepent rum} of the corparation in Colorado is —_Natdonal .
Ludjoupm] " L
ﬂ"RD' Itis mcovpomed under the laws of ______New Jersey

FOURTH/ The corporate name of the corporation has been changed 10
ey T .
_anmnmmmmm_cmyy y
4
FIFTH: (only when applicable) Because this name is not available for uge in your State
it slects to use In Colorado the neme -

_ : I,

1

SIXTH: 'I'hls appﬂmlon is sccompanied by a topy of its change of mmgammdmom
T~ ~duly suthenticated by the proper officer of the State or Country under the lm of which 1t is incor-
porated. - _

«v

o

STATEOF  _SMewSark N \

. coumv or.du_xuk___ )

v * ), —Jobn P, Atatson ® notery public. do hereby
—_certity ahat on this 17th_dey ol _____May 19 11, personally appeared before me
who, being by me first duly

v - oworh, thetheisthe ___YicR Preasident ____ of. _National lead
X that-he.signt  the foregaing document s
i, of the “orporstion, end that the sTutements contained there

insretron...
in witness whereo! | heve hareunto set my hand and seal this __U.zh._dwof

May — AD. 19 21 —
/ Mycommimionexpires ____Maxch 30, 1928 =~
- . » \\\
Ooun p ) \
' MM‘( . 4
S Te— h;:.i:‘.“:.‘:-v.. ' Notery Public . 7
R ey '
Coan ~bh~. = Goney . ‘
OO Mg gy by ° Corpmry -
- b0, — e —— )
Submit the originel 1yped & 51 B b 14 copy N This »~olicetion blmm 37500 ’
./ F\

_»."/ ' ;: . J— - > \l“




CEKILMIVALD U AMEOINAINCAY A ‘
or - .: ST
“—CERTIFICATE OF ORGANIZATION
\,/ . or N \
[ NATIONAL LEAD COMPANY \

To: The Secretary of State
State olW?,]ny
/ . N . N . \_ ~
Pursuant to the prgvisions of Scdtion 14A:3-2{ 1) und Scction 14A:0-4(3) of the New Jersey
Busincss Corporation Act, the undersigned executes the following Certificate of Amendinent of the
Certificate ol Organization of National Lead Company: - -
1. The name of the corporution is NamionNaL Lxap Company.”

/% The following amendment of the Ceftiicate of Organization of National Lead Company

having been approved by its Board of Directors wus adopted upon receiving the afirmative vote
of two-thirds of the votes cast by the holders of slares entitled to vote thercon at a meeting of its
shareholders held on the 15th day of Apeil AD,, 167):

mCadﬂaderngleuondLMCanm uamcndod.humododn

that Article 1 will read as follows: ) )
'LM&Qmmumedtodadmtemebcompmymd tobemcdinltsbnslnen
dealings is N L INDUSTRIES, INC." v_;./

3 The number of shares outstanding at the time said amendment was ndoptod md the
nmbadshmmd&dmmmmﬂslﬁ,m : .\

4 Thnumbuohhuumdlormdlgahutmdnmdmt respectively, was 17412.572
votes for and 350,823 votes against such amendment.

IN WITNESS WHEREOF, this CertiScate has been szecuted on behalf of National Le.dCom-
wmm\of&omdwhdubmw this 16th day of April AD., 1970

-

Namowar Lean Coscrary
| >
{Conrosars Szar] /W‘ ’/
By Eowam R Rowixy
‘ / Edward R Rowley |
- o Chalrman, of the Boerd
Attest: : a7
' ! - ' \
, Twossss P. Mumcx B =
Thomas P. Maesick, Secretary

v . T O«




CwﬂimNnYms -

Bz Ir Ruaamagnznen, that on this J6th t:r‘: April A.D, 1971, before mi-. the suhsug;r. a Notary
Public in the State of New York. nallt appeased Thomas I'. Mesick, Sccretary of Navional Lead
Company, the oa named m‘\ﬁ executed the foregoing cestificate, to me known, who
being by me duly s according (v law, on his vath does dopeze and say and make prouf to my
satisfaction that he is the Scerctary of said Corporation; that he well knows the swal of mifl corpors-
tion; that the seal affixed (4 sidl corporation’s cvrtiBicate is the corporate seal of said corporution; that
said seal was so ultixed by authority of the Boxrd of Dirccturs of said corpaeatiosi-and of the afBemative
vote of more than two-thirds of the votes cast at a meeting of said corporation’s shareholders by the
holders of shares entitled to vote; that Edward R. Rowley was at that timne any cuntinues to be the
Chairman of the Board of said corporation: that he saw said Edward R. Rowjcy as such Chairnan sign
said certificate and afBx said seal thereto and heard him declare that he signed and spaled said certificate
as the voluntary act and deed of said corporation, by its order and by authurity of ‘hc Board of Dirce-
tors of said corporation and of the atfinuative vote of more than two-thirds of the votes cast at «
meeting of sald corporation’s shareholders by the holders of shares entitled to vote; and that swid
Thomas P, Mezick;-Secretary, signed his name theretn as attesting witness.'

A d

\ "
Tio P. Mranx

P. Mesick
Subscribed and swom to before me 'he day and year aforesaid, / S '
[Noramas Smar] = - - \
Joms J. Lawion
JORN J. LA i \
Netery Pabic, State of Nefw Yark \
Ne. 31-7448000
™" Qualiied tn New York Cousty
Com Amion axpives March 30, 1072
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o .m. INDUSTRIES, IXC. I .-!.,_q,wﬂxl. l
Amendsent of Certificate of Or anization ‘Estab- TN )
1ishing Preferences and Rights of a Series of e SN

Preferred Stock, Without Par Value, Providing Por
an Issue of 500,000 Shares of Preferred Stock,
~Nithout Par anuo. Déstymated 'Sl 625 Preferred
s€ock,. lcrtos A

-

3, EDWARD J.)GALVIN Vice President, of NL !NDP};I‘RX:S,
1 C. (hereipaftétireferred to as the "Corporation®), a .
chgporation organized and existing under the laws of the
State of New Jersey, in accordance with the provisions of
+ Sectipn 14A:7-2 of the New Jersey Business COuporatlon Act,
6o héreby certify:

- e memeamm .

1. That the name of the Co:poratidﬁfitlﬁn Industries, Inc,

2. that, pirsuant to subsection 14A;7- -24?) of the
New Jersey Business Corporation hct, the Board of Directors
‘ ot the—Corporation has adopted the following r]aolution:

REBOLVED that the Certificate of Orqganizs kon of
the Corporation is anended to {nsert at the end of Art&elo
__1V the following new section, "C*: e
T~ ! :

®(C) There is heredby createi a series of Preferred
Stock of the Corporation, designated '$8.625 Preferred .
gtock, Beries ™A', en! consisting of 500,000 shares, and
the povers, greforencrn and relative and other special __ _ ..
rights and the qualificetions, limitations end vestiic=
ttonl thcrco! ‘Ete heroby fixed as follows:

(a) Dividends. The annual dividend rate of
the $8.625 Prelerred Stock, Series A, shall be $8.625
on.sach outstanding share of auch stock, and no morw: ———
&——va;idondl on shares of the $3.625 Preferred Stock,
Series A, shall be payable, vhen and as declarcd by the
i\(//laard of Directors in accordance with this Article 1v,
on the earliest of the January 31, April 30, July 31 or
{ October 31 next succeesding the date said shares . are
originelly issued, pro rata for the period connchctnq
on the date said shares are originally issued and
ending on sald date, and thoreafte; quarterly on
such dates in eeach year, and such dividends shall
- sccrue and become cumulative from such date of origiral
issuance. B8uch dividends shall be pald to the record
owvner of such ghares on the—stock register of the
_- Corporation on che fifteenth day B the month fn which’
such dividends are to be paid, A dividend on account or
‘n full for srrears for any past dividend period may be
Jeclared and fltd ot any time, without relerence to any
quarterly dividend payment date,—to stockholders of
record on such date, not exceeding 45 days preceding
the payment dat®é, as »sy be fixed by the Board of
Directors. To the extent that the amount psid at any
time or f¥om time to time on the shares of $8.625
Preferred Btock, Series A shall be less than the totas,
amount due and payable on such shares, such amount
shall be paid pro rats to each record owner of such .
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.. fically otherwise provided herein,

shares in the proportion that the totel number of such
shares owned Lears to the total number of ‘shares of the
$8.625 Preferred Stock, Series A then outs)anding.

. (b) Voting. The holders of the shares of the
$8.625 Preferred Stock, Series A, shall not, except »s
otherwise required by law or as set forth herein, have
any right or power to -ote on any question or in any
proceeding or to b resented at or to receive notice
of any mevting of stockholders. On any matters on
which the holders of the $8.625 Preferred Stock, Series
A, shall be entitled to vote, they shall be entitled to
on® vote for each share held.

1f, however, and whenever, at any time or times, six
dividends_paysble on the §8.625 Preferred Stock, Series
A, shall be in arrcars In part or in full or mandatory
purghase retircments herein required for the $8.623
Preferred Stock, Series A, shall be in arrears in an
aggregate amount equivalent to 2 full™annual mandetory
purchase retirements, or the outstanding shares of any .
one Oor more other series of the Preferred Stock upon °
which 1{ke voting rights may be conferred (by reason of
dividends_paysble on or mandatory purchase—retirements
required for the shares of  such other seriés being in
arrears) shall then have the rig.t'to .elect one or more
directors of the Corporation, the outstaqﬂ%¥§ﬁ§0.62s
Prétferred Stock, Series A, shall have t t, voting
separately an a class with the shares of .ahy such one
or more other series of the Preferred Stock uvpen which

. 1ike_voting rights moy be conferred, to élect twd.

" directors of the Corporation, until such tlme as (1)

211 dividends on the $8.625 Preferred Stock, Series A,
and on any and all othcr series of the Preferred.Stock
vpon which like voting rights shall have beén conferred
shall have been paid or declared and set spart for
payment for #.. past quarterly dividend periods and for
the -then current quarterly dividend period, and (i})
all mandatory purchases herein required for the $8.625 -
Preferred Stock, Series A,-and all mandatory purchasses,
it any, required for sny and all such her series
ohlllThch been wholly made good, at whish time the
rightiof the $8.625 Preferred Stock, Series A, and ot
such other series to vote and to be represented at and
to receive notice of meetings shall terminste, subject
to revesting in the event of each and cvo;{ subsequent
defauvlt of the character and for the time in this
paragraph above mentioned. _Anything in Article VII of
this Certificste of Organisation to the contrary not-
vlth;tundlnq, directors eleétnd Ly the holders of the
$8.625 Preferred Stock, Series A,\ and any such other
series shall not be classifieq in respect to the time
for which they shall hold office apd, except as speci~
ﬂsuch directors shall
be elected annually at the annual Reeting of the
stockholders of the Corporation,’ ST
At any time when such voting power shall become vested
in the $8.625 Preferred 5tock, Series A, and any svch

. other series, as herein proyided, the numbér ot direc ot

othervise constituting the Bpard ol Direttor: the
Corporastion shell {pso facto'bo increased by o o0

rd
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‘ /“’ long 'ss such voting power shall be so vested, and
| a proper office:r of the Corporation shall call a
N / special meeting of the holders of the $8.628 -
Préferred Stock, Sorics A, and any.such other
series for the purpose of cloctln{';ugp/dlroctoru.
Such meeting shall be called upon the-notice
teqiired fdr annual mcetings of stockholders and
shall be held at the carliest practigable date at
the Tlacc at which the last preceding angual
~—l -... meeting of the stockholderc o. the Corppﬂttton vas
held, but may be held at tha time and plate of the
annual meeting if such arnual meeting . is to be - . . _
held within 60 days after such voting power shall
~- 4 be vested in the $8.625 Prefcrred Stock, Series A,
= and any such othar series. If such meeting shall
not be called by a proper officer pf the Corporation
within 10 days after personal gervice up&h the
Secretary of the Corporation of a vwritten request
therefor of the holders of record of-at l¥ast ten
per cent. (108) of the total number of shares of
= - . .the $8.625 Preferred Stock, Series A, or within 10,
days after wmailing such request within the United
X States of America by registered or certificd mail
addressed to the Secretary of the Corporation at
ll L__égl_'punelpal\ofﬂce (such mailing to be evidenced
y the receiptT”issued by the postal auvthorities),
en the holders of record of at least ten per
h;,/’éﬁnt (10%) of the total nNumber of shares of the,
- $8.625 Preferred Btock, Series A, and of any and
all su~h other series then outstanding may deoigﬂatc
in writing one of their number to call such )
meeting, and such meeting may be called at the

-

o ’ expense of the Corporation by such person so
T designated upon the notice required for annual
,’//1r meetings of stockholders, or such shorter notice
as may be acceptable td> the—halders of a majority
d of the shares ol the $8,.625 Prefetred.Stock,

- Series A, and any and all such other series Lhen
outstanding, and shall be held at the place at
which the last preceding annual meeting of the
stockholders of the Corporation was held, or such
other place as may be acceptable to the holders of

/ a majority of the shares of the §8.625 Preferred

Btock, Berles A, and any and all such other series

then outstanding. Any holder of $8.62%5 Preflerred

Btock, Beries A, or of any such other series no—

. designated shall have access to the stock books of

the Corporation for the purpose of causing such

ﬁ meeting to be called pursuant to these provisions.

— e

At any mewting so-called, and at any other meeting
of stockholders held for the purpose 6r electing

— @irectors at which the $8.625 Preferred Stock, .

-] Beries A, and any such other series shall have the—
right, voting separately and as a class, to eleds._ -
directors as aforesaid, the presence in person or N

' by proxy of one-third of the total outstanding - -

s 8.0f §0,62% Preferred Stock, Beries A, shuf)\

be sufficient to constitute a quorua_fos_the S
election of any director by the $8.425 Preferred —__
liock. Serfes A, and any such other series, as a .-
0lass.,




. -« wwweveny ur aglournment thereof »
quorum of ti.e $8.625 Prefe,red Block, Scries A,
shall not be present, the absence of such quorus—
shall not prevent the clection of any directors to
be elected by the holders of other classes of
stock entitled to vote, but & majority of the

. holders of the $8.625 Pref(rred s*nckr-Berios A, .
and any suth other series present ip person or by
proxy shall have the power to sdjourn the mceting

_—" for the election of directors which they are -
cntltlodfgg_zlect, from time to time, until & _ ——er

t

quorus of the $8.625 Preferred Stock, Series A, .. .
_ and any such other series is present at such ‘
; adjourned meecing. . % ™~

N

—. .

l Upon any termination of the right of the holders
of the $8.625 Preferred Stock, Series A, and any ..

such other series to vote for the directors as -

herein provided, the tern of office of any directors

theretofore elected by such-holders and then in
~~—_office shall terminstel — =

During any per{od in wvhich the holders of the $8,.625
Preferred Stock, Series A, and any- such other series
have the riqag to vote for directors as herein Provided,

any vecancy pccurring among the directors elect€d by
/ such hdldere 'ahall be filled at a special meeting of
«w SUCh holders called for such purpose as aloresaid,

| 1{ {c) Restrictions on Junior Stock Payments. |
o long ss any ol the $8.625 Prelerred btock, ;
Series A, is cutstending, the Corpormtion will not
declare any dividend (other than a Aivigend
payable in Common Stock of the Corpora tog) on any
class of Junfor Dividend Stock snd will nét make
any other Junior Btock Payment unlesu:nglt&r.

9ivVing effect to the proposed Junior StockyPayment,

31l of the_conditiuns set forth in the {o}lowing

subparagraphe (1), (11} and (1ii) shall exist at

the date of cveclarstion in the case of & dividend,”  —-.

-4 or at the date of setting apart moncy therefor in
| - _the csse of any mandatory purchase or other

analagous fund, or at the date of psyment or

distributfon in the case nf any other Junjor Stock

Payment (esch such Jdate being heretnjcalled a

*Junior Btock Payment Date®): e e —

N e - — o

T (8)  ell dividends on the $8,625 Prefersed
Stock, Series A, for 2ll pust qudrterly dividend
periods shall have been paid and the full divi- '
dend thereon for the then current quarterly—7—

--dividend period, shall have been pafd, or de~-
clared and-provided for in cash, United Btates
‘Treasury 8ills or Rotes, or other obligations

w~  the payment of which s gusranteed by the United

;‘ States, sufficient for the payment thereofy \\

..——-—T—'—-...._-

+

|- - - (§4) 8l mandatory purchases herein
’ required for the $8.625 Preferred Stock,
Beries A, for all past annual retirement perjods
: shall have been wade, and the full mandatory,
//’ purchese required for the current annusl to

4 Al \\ —

/. -"




) - =sovany ur o agjournment thereof a
quorum of ti.» $8.625 Frefe.red Btock, Scries A,
shall not be present, the absence of such quorum—
shall not prevent the cleclion of any directors: to
be elected by the holders of other classes of
stock entitled to vote, but » majority of the
holders of the $8.625 Prel rTEd §*ncky-Berdes.A,. . _
and any suth other series present ig person or by
proxy shall have the power to adjourn the mceting
_—" for the election of directors which they are .
ontltlodlsn_zlect, fLrom time to time, until a e
the

——— o

quorua o $8.625 Preferred Stock, Series A;\“~\ N
and any such other series is present at such '
adjourned meecing. . “« ™~

Upon any termination of the right of the holders .
of the $3.625 Preferred Stock, Sorles A, and any .- __
such other serjes to vote for the directors as - o
herein provided, the termn of office of any directors

-

—] theretofore elected by such-holders and then in
- !\"““-\Q{£100 shall terminatel =

~—

~

é
|
Il

T

During any period in vhich the holders of the $8.625
Preferred Stock, Series A, and any-such other sgerles
have the right to vote f{or directors as hetein ovided,
any vac ncx“Accurrlnq among the directors electéd by
/ such hdlders 'shall be fi11e3 at a special meeting of
wa BUCh hplders called for such purpose as aforesaid.

* 1{ (e) Restrictions on Junjor Stock Payments. |
o long es any ol the $8.625 Preferred Stock, .

Series A, is ocutstanding, the Corporwtiom will not
declare any dividend (other than s dividend
payable in Common 5tock of the Corporatiop) on any
class of Junior Dividend Stock and will not make
any other Junior Btock Payment unless~after.
giving effect to the proposed Junior Stock}Payment,
all of the_conditiuns set forth in the foljowing
subparagraphe (1), (11) and (4i1) shall exist at
the date of ceclaration in the case of & dividend,” - ~ .
or at the date of setting apart moncy therefor in

TT—- _the case of any mandatory purchase or other

analagous fund, or at the date of ppyment or
distribution in the case of any other Junfor Stock
Payment (each such date being hereinjcalled a
*Junior Stock Payment Date”): — -

(L)Y 8l) dividends on the $8,625 Preferrpd
stock, Serfes A, for all pust quirterly dividend
periods shall hove been paid and _the full divi-
dend thereon for the then current quarterly——m— i

:Eod&vtdond period, shall have been paid, or de~-
clared and-provided for in cash, United States
‘Treasury Bills or Notes, or other obligations

g;v///' the payment of which s guaranteed by the United

,,( States, sufficient for the payment thereof) .\

L3

- {11) #ll mandatory purchases herein
required for the $8,625 Preferred Stock,
Series A, for sll past annusl retirement periocds

shall have been made, and the full mendatory .
//’ purchase required -for the current annusl '
“\ \\\ * s
- 4= ) ’
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; (d) “Msndatory Purchases. As 8 nandatorfxbmig:rff
} -
|

retirement period, shall have beén made, or .
delarad and provided for (n_cash, UniteS States
o Treasury Bil18 or Notes, or other obligations
—_—— the payment of which is quarcntoeq by the .
United Btates, sulficient for the Paymént thereol;

and ——
e —
______

P =~ (§14) the sum of Juni r Stock Equity shall
be equal to at least 175V of the sum of the value
~&~//,/ upon involuntary lliquidation of all sharcs of the
- $0.625 Preferred Stocky Series A and Parity Distri-
'( bution Stock and Prior Distribution Stock, all
| computed in accordance with generally accepted
dccounting principles. '

! No dividen® shall be paid on the shares of any series
of Parity Dividend Stock in respect of any guarterly

,/" dividend period unless (i) dividends for all past
quarterly dividend periods on-—the $8.625 Preferred
Stock, Series A shall have been paid and (if) the

““full current dividend shall simultaneously be paid on

the shares of the $8,.625 Prcferred Stock, Series A,
or shall have been declared and provided for in cash,
United States Treasury Bills or Notas, or éther
obligations the payment of which is guaranteed by
the United States, sufficient for the payment
thereof. At any tinme when dividends on the $8,625
Preferred Btock, Series A shall be in arrears and
shall also be in arrears on any other class or .
series of Parity Dividend Stock any payment in
respect of such dividends shall be made ratably in
proportion to the amounts which would be payable
on safd shares {f all cumulative dividends _accrued
thereon to the date of the then current dividend ™ ——
payment in respect of the $8.625 Prelerred Btock,

_—"Series A were declarcd and paid in full, ~ .

chase for the fetirement of the shares of $8.635

Preferred Btock, Series A, the Cqrporation, on

October 31, 1982, _and on each October 31 thereafts

to and {ncluding October 31, 1990, sv long as any

such shares are outstanding, will redeem 30,000..  °

such shares (or all such shares outstanding on any — -

such October 31, {f less than 50,000), and on -

October 31, 1991 (if any of -such shares remains
~—-outstanding) will redtwi ¥1ll such shares then

outstanding, in esch case at the mandatory pur-

chase price of $100 per share plus an amount egual

to accrued and unpaid di{vidends thereon (herein

reforred to a} the 'msndatory purchase prico').€>

/ Any opt‘onaf“ edemption of shares of $8.625 Pre- \,
wm 707708 8tock, Series A, pursuant to paragraph
(o) hereof, or any purchase or other acquisition
M 2( any such sheres by the Corporation, shall con-,
titute a retirement of such shares in lieu ot or
88 a credit against any mandatory purehase re-
zulrod by this paragraph (¢) in the [nvecde order
-{n which such purchase requirement fall guy,
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(e) Options) Rcdon?s!on. The shares of $8.625 .

- Preferred Brtock, Berles Way 2180 be redeened at tho

-privilege shall be non-cumulative so that, tt

option of the Board of Directors as follows:

(i) up to but not exceeding 50,000 such
shares may be redeemed on October 31, 1982 and on
ch O tober 31 thereafter, iIn sddition ‘shares
zc be redcened for nandotory purchases pursuant
paragraph (d) hereof, at the mandatory purchase
price hereinabove specificd, which redemption

not exercised on any such date, the Corporation
may not on any succeeding Octoker 31 thereafter
exercise such redemption prlvxleg 0 the extent
not thoreto!orc exercised; and'’

. (11) such shares may be redecmed in wnole at
any time or in part from time to €l at the
following redemption prices per shaﬂ%. plus in
each case sn amount equal to sccruediand unpaid
dividends thereon (the total sum so payable on any
such redemption being herein referred to as the
‘optional redemptlon price*)s

if redcemed on or bpfore October
.31, 1978, $108.625 per share;

{f redeemed after Odtober 11, 1978,
but on or beforc October 31, .79, $107.961

-~ per share;

if redeemed after Oct »ber 31, 1979,
but on or before October 31, 1980, $107, 298
per share;

if redeemed after Octobcr 31 1980, - -

but_on or before October 131, 19!1. $106,.634
per sharep
if redeenmed after October 31, 1981,
but on or befofe October 31, 1982, 3105 - DY
per share;
{f redeemed after October 31, 198!
but on or before October 31, 1983, $105.307
. per sharc;
i1f redeened after October 31, 1983,
but on or before October 31, 1984, $104. 66‘
per shares
tt redeemed—atter October 31, 1984,
but ow or before Octobér 31, 1983, $102,.980
per sharey
1f redeemed after October 31, 1985,
but on or before October 2}, 1986, $103,317
per share) —
it redeemed after October 31, 1986,
but on or before October J1, 1987, $102.6%)
per share)
‘ if redeemed after October 31, 1987,
but on or before October 3}1,.1968, $101,990
per share) _ )
1£ redeemed after October 31, 3988,
but on or before October 31, 1989, $101,326
per sharey .’ - — .. o

P
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- it redeemed atter October 31, 1989,

N / but on or before October 31, 1990, $100.663
; « per sharejand
/l {f (edeened after Otteber 31, 1990,
- $100.00 per shareg B

_provided, however, that prior o October 31,
1986 no shares of the $8.625 Preferred Stock,
series A, may be redcemed pursuant to this
/r clause (ii) {f such rederption is part of or
in anticipastion of any refunding involving
{1) the receipt of borrowed funds and the funds
are obtained at an interest cost to the Corpor-
stion, computed in accordance with acceptes—
- financial practice, of less than 8.625% per annums
or will have a shorter average life to maturity
than the §6.625 Preferred_stock, Serles A or (2)
funds representing the proceeds oI 'the issue or .. _
sale of any class of shares of -the.Corporation
__— entitled to priority as to dividends or-assets
- over any other shares, and the funds are obtained
| st a é4ividend cost to the Corporation, computed™>tir~
J actordance with accepted financial practice, of .
less than 8.625% per annum or will have a shorter™
average life to maturity than the $8.625 Prefesrred -
Btock, Beries A, - - . S

Notice of every mandatory or optional redenptlon'-nm,‘*_
- shell be mailed by registered mail not less than—
30 nor more than 60 days_ in advance of the date
— designated for sus®-—redemption (herein called the
—-lredenption date') to the holders of record of the
shares of such stock 80 to be redeemed at their
respective addresses 38 the same shall appear on
the books of the Corporation., In case of a re-
. Tredemption, whether mandatory or optional, ¢ofne
/ ' par? onlyjof the shares of $8,.625 Preferred Stock,
Ser
il

es A, at the time outstanding, such redemption
shall be made pro rats as nearly as practicable,
sccording to the number of shares held by the

/ sespective holders, with sdjustments to the extent
practicable to equalize for any prior redemptions,
and otherwvise in such manner as the Bjard of
Directors may deternine, provided/that only tull
stiares chall be selected for redemptidn,

—— shall mean & sum equal to $8,625 per share
per anmum from the date from which d{vidends
are payable on the shares of $8.625 Preferred
Stock, Series A, accrued to the redehption

. date, calculsted on the basis of '‘a year
= of 363 days, 1ess-the aggregate amount of
_al11 dividends theretofore paid tpercon.‘

—The term ‘asccrued and unpaid dlvldéﬁdlék

——

(Z) Mon-Surrander of Redeened Shiares. 1If, on

. the redemptlon date, the funds necess_ry [or such
: _ redemption shall hsve bvsn Bet aside by the Corpora-
——__tion seperate and apart from fts other funds in .
trust for the pro rats benefit of the hblders of the

e

e . . . —— .
i : ————
. . 7 —_——
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1 shares 80 callied for redemption, then, notwithstand-
i fng that any certificetes for nharoi’po*;OIlcd for

| redenmption shall not have been surrehdered for -
cancellstion, the shares represented therkby shall
no longer be deemed outstanding, the right to
receive dividends thereon shall cease to afcrue
‘“‘*-«—«~lt0ﬂ and after the redemption date and ollﬁrightl

of the holders of such shares so called fo

redemption shall forthwith, afte: the rgdemption

- date, cease and terminate, excepting only the

"~—_. _right to receive the redemption price therefor but
without interest. Any noncys so set aside in

| trust by the Corporation and unclaihed at the end

| of six yéars from the date fixed for. such Fedemption

! shall be repaid to and utilized by the Corporation, . ..

|

after which repayment, holders of. the-shares #o
called for--redemptidi shall look only .to the

-

Y . !

|
-Corporation for payment thereot. .
l ’ (g) Conditions on Obligation to-Redeem

The obligastion of the Sorporation to redcem shares of - -

. 884525 Preferred Stock, Beries A, for mandatory purchase
, at any time as herein:provided shall be subject to any
spplicable restrictions of law, and in no event shall
~~8ny shares of $6,625 Preferred Stock, Series A, Q:
. -" cslled for redewption for mandatory purchase unless and
i ! until full cumulative dividends on all outstanding
| - shares of $8,625 Preferred Stock, Series A, other than
: shares previously or then to be called for redemption.
—— - shall have been declared by the Board of Directors and

I paid or set apart for payment for all pasti quarterly
' r/fr‘ - dividend periods and for the then current quarterly

-0 dividend period. Neverthelesa, the obligation of the
£ Corporation, purioant to subparagraph (d) hereof, '

I - to redeem shares of $8,625 Preferred Btock, Series
I A, annually commencing on October 31, 1982 shall
A be cumulative until all such shares have been redeemed
i and if and so long as any mandatory purchase retirement
i~ hereln required for the $8.625 Preferred Stock, Series
o A, is in arrears,.the Corporstion will not redeen,
Pt purchase or otherwise acquire for value, or set apart
\ money for any mandstory purchase or other analogous
ji fund for the redemption or purchase of, any shares of

T~ A any other class Or series of Parity Distribution Btock,

except that at any time when srrears exist {n any

Randatory purchase retirement herein required fo.
-the $8.623 Preferred Stock;—8eries A, and in any

sandatory prrehéde retirement required for any class-or—

.t series of Parity Distribution Btock, the Cuiporation
_— may redeen or purchase for the respective mandatory
. purchases shares Oof the §8,.625 Prelerred Stock, Berie
. A, and of each of such clase or series of ParityTlstribu-
s tion Stock, pro rata, ss nearly as practicable, scoerding
to the amounts i{n @ollars of the arresrs in the mandatary
putchase retiresents required for the $8,625 Prelerred -

o Btock, Scries A, and vach such cless or series of
" ?.rltx Distribution Stock. Srbject to applicable ™
: e

restrictions as herein specified, sharés of $8.625 — -

P
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Preferred Stock, Beries A, may be redeemed—at any time
) and from time to tike &t the mandostory purchase red-~mp-
: -tion prige for the purpose of making good in whole or
,/”// in part any mandatory purchase retirement {n arrears.
. ! e
{h) Status of Shares Redeened, Shares ot\\\\\\‘-
$8.623 PreTerred Stock, Beries K, redeemed through -,
mandatory or optional purchase shail become suthorized ™
but unissued shares_of Preferred Stock, but may nod be
rejssued as shares of $08,625 Preferred Stock, Series:

A. T~ C—
| - (§) Purchases by the Corporation or a Subsid=- ”
—4 fary. The Corporltlou.gll]’nog permit any Subsidi-

r\“““~o:y_at any time to purchase any-shares of $8.625

i Preferred Stock, Series A, and will not itself at

any time purchase any outstanding shares of such
series except pursvant to an offer to: purchsse made on
the same hcuta to the holders of all the outstanding

slares ¢f sugl series and such purchase shall be~dade
h pro rata as n
~=» pnumber ©of shares held by the respective holders ac-

: cepting such offer, with adjustments to the ex'ant

i N procticable to equalize tor any prior such purchases,

| and otherwise in such manner as the Board of Directors
may Seteraine, providsd that only fulil-shares shsll be
selected for such purchase, YA

arly as practicable, according to ‘the "

{ . ! '

| (3) Liquidation. In the event of ad& complete

y or_g;rtial quidation, dissolution or-winding up

'F“‘"‘” of "the Corporation, whether voluntary or inyoluntary,

; ""the shares of the $8.625 Preferred Stock,.Sgries

i A, shall each be entitled to receive out of''the

" assets of the Corporation, whether such assetis areo .

\~L§\\\\ capital or surplus, s sum equal to $100 plus accrued

- ~dividends (including cumulative dividends) to the
I date of such liquidstion, dialolutloc or winding
ug and, in addition in-the event of any voluntary
- liquidation, 8issolution or winding an amount
equal to the excess over $100 of the optional re-. .
denmption price then in sffect for-purpéses of para-

b graph (e}, which preferential amount shall be paid
in full after payment in full of all prelferential
amdunts on any such liquidation, dissolution or

winding up in respect of Prior DistributionSBeock_____ .

2 : ﬂ;;;gg;go!oro any distribution on any such liquidation,

lvtina or windinq up is paid upoA or set apart 1,
for any class of Junior Distribution Stock., I the
w.__a68ets of the Corporation qhall be insufficient to

7| permit the payment in full of such preferential

amounts in respect of the $8.625 Preferred Btock,"

" " Series A snd all other classes and series of Parit

. Distribution Stock, then said sasets shall be _

distribyted ratadly among the holders of the

" shares of $0.625 Preferred Stock, Series A and of
. such other classes and Series of Parity Distribution
. Btock in proportion to the amounts vhich wayld be
payadle on such l{quidation, dtesolytion or winding
— up 1if all such sadunts were paid in full,

»-

I
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The sale, conveyance, exchange or transier_ all
or substantiaslly 311 of the Yroportto. of tgﬁf"“““"—-—-—

v ‘__gjivorotlon except in partiasl or complete re-
! . demption of any class of Junfor Distribution Btock, '
the mérger or consolidation.of the Corporstion
into or with any other corporation shall not be
/| deemed a 1iquidation, dissolution or winding uvp-"
| for the purposes hereof.

(k) Certain Consents. So long as any of the
$8.625 Prelerred Btock, Serles A, is outstanding,
the Corporatfion (i) without the consent of the
holders of at Jesst two-thirds of the outstanding
shares of the $8.625 Prete*&ed‘ggock. Series A, by
a vote at a meeting of such holders or_ by written

~ consent of such holders without a meeting, will
not :
(a) authorize the creation of or issue
any.class of Prior Stock, reclassify any
T class of stock 80 as to constitute it Prior
Stock or increase the suthorized amount of
any class of Prior Stock theretofore auth-
orized, or

i (b) amend, alter or repeal (by any means
including merger or consolidation) the provi-

sions of the $8.62> Preferred Stock, Series

A, 80 as to change its- powers, preferences or

speciel rights as a class as_to voting) ana—— -—-

{11) witliout the consent of the hoiﬁ‘?l\o:
all of the outstanlting shares of the $8.623 !(;S:E::d

Stock, S¢TTes A, by a vote at a meeting of suc

holdérs or by written consent of such holders ..\ "~
without & meeting, will not amend, alter or repeal
(by_any means including merger or consolidation) N
the provisions of the $8.625 Preferred Stock,

Series A, so as to change its povers, preferencrs

or special rights as a class as to dividend rates, — -
the amount payable upon liquidation, dissolution -

or winding up or in respect of mandatory purchases

or the time of pesymesr—in respect of dividends or
“mandatory purchases. :

i {1) 1Issuance of Parity Gtock. , §0 long
| as any of . relerre ock, Beries A, is
: outsts la'ojthc Corporation, without the cons
- ol the/hellviz cf 2 majnriry nf the outstanding v,
1 /:_ lhqro: of $0.623 Prelerred Stock, Series A, by
[ vote at a meeting of such holders or b{ written
‘ /ponoont of such holders without a meeting, will
i not issue any shares of Parity Stock, unless,
.- -atter glvtng effect to such issuance, (i) in the
2" onse of Parity Dividend Etock concoitht net
fncone of tzo Corporation and its SiUbsidiaries
(»eaning the aggreyste of the net fncome Yof the
Corporation and its Subsidiaries alteg eliminating
a3k offsetting debits and credits botvcon%§hc

- ~-—-. Corporation and f{ts BSudbsidiariec, all compited {n
accordance with generally accepted accounting
principles) for either of the tvo fisca) years.. .
next preceding the year of such ioa?nnco shall _ -

~
-

- ——
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have been ad lcast equsl to two times the -unjﬁx

the aggregatie annual dividend requirements on »l) .
/ shares of the $0.625 Preferred Stock, Saries A and’
~w Parity Dividend Stock and Pp. .or Dividend Btock and on

| " share. 0f any Subsidiary having fixed dividend require~

¢ /ments st the time outstanding jlua the arnual dividend
requirements on the shares of Parity Dividend Btock tr
be issued, (ii) in the case of Partty Diptribution
Stock the sum of Junior Stock Equity shdll be equal to
at least 1768 of the sum of the value uppn {nvolur-ary
liguidation of all shares of $B.625 Rreggrred Stock,
Series A and Parfity Distribution Stock-8nd Prior Dis-
tTlbution Stock at the time outstanding plus the value
o ufon involuntary liquidation of the sharey of Parity
Distribution Btock to be {ssued, all computed in accord~-
ance with generally accepted accounting principlea and -
N {(111) no defsult shall exist in respect of payment of
T« dividends on or mandatory purchases of the $8.625 Pre-
ferred Stock, Series A. {
Skl \ a
(m) Merger, Certain Sales, et¢. 8o long as an
of the 38, relerred Btock, éirloq A, is outttand‘ng.
the Corporation,. without the consent of the holders of
. 8 majority of the outstanding shares of all outstanding
T series of Preferred 5tock, by vote a¥ & meeting of such
holders or by written consent of such holders without »
meeting, (1) wili not, and will not permit sny Subcidiery:
tgg-bo a pnrtg*:o sny merger in which the Corporation
: such Subsidtary is not the surviving corporation or
the ‘surviving corporation is not a Subsidiary, unless
: e assets of such Subsidiery, individually and when
21 aggregated with the assets df each other Bubsididry
which hes been a party to such a merger within thy past
year, compprise 5V or less of the total sssets shown on

F a consolidated balance sheet of the Corporstion and its

Consolidated Subsidiaries and (i1) will not, end will

~ not permit any Bubsidiasry or Subsidiaries to, aell or

.~ othervise dispose of all or substantially all of the
assets of the cOrporatlon,nL~gé*:ho consolidated assets
of the Corporation and {ts Su laries; provided, how-

— ever, that in the event any such consent required in

respect of this paragraph is not obtained, the Corpora-
tion, simultaneously with the consuamation of the merger
or sale 88 to which such consent was sought, may redeea
. . 811 (but not some) of the outstending shares of $3.625
Preferred Rinrk, Cerlos A, 3z L& whith Liie consent of
the holders thereof was not obtained, pursuant to
caduse (i1) of paragraph (a) hereof without regard to
the conditions of the proviso contained therein. .

. (n) Definitions. Por the purposes hereof, the
"following Terms shalY uve the following respective
meanings: — e .
. 'Consol {dated Bubsidiaries’ shall-agan al)
Subsidlaries vhich are Included with the Corper-

ation in fte consolideted financial statementp at ..
say Gste-ur far any period fn sccordance with "~ :

.
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goporally accepted accounting principles,

tv——
—

’ ' ‘Junior Distiibution Stock' shall mean the

Common Btock of the Corporation and any other stock
of the Corporation ranking rs to distribution of assets
junior to the $8.62% Preferred Stock, Series A.

‘Junior Dividend Stock' shall mean the Comnon
Stock of the Corporation and any other 'ststX ranking as
to paysent of dividends junior to the $8.625 Preferred
stock, Series A,

'%UNKOI Stoek Equity’ shall secan the sum of--the.__
capits] stock, capltal surplus; vacrant and retained
earnings accounts of the Corporation and--its Subsidi-
aries, as shown on a consolidated balance sheet of the
Corporstion and its Subsidiaries prepared in strordance
with generally accepted accounting principles on a-
consolidated basis, after eliminating all treasury
shares and after appropriate deductions for minority
“Thteredts, if-any; in Subsidiaries, less the aggregate
involuntary liquidation value oT a1l shares of stock of
the Corporation other than Junfor Distributjon Btock..._

U
Ay

‘Junior Stock rqymeQ;' shall mean

- (a) an;isz;idonl'(otbot than a dividend
~-payable in Common Stock) on any class of Junior
Dividend Btock; or ‘ - . -

(b) any redemption, purchase or Slhor
/ acqeisition for value, or setting apart
money for any mandatory purchase or other
' analogous fund for the redemption or purchase
. of, any shares of any class of Junior Dil;
tribution SBtock, or any other distributiol
" made in respect of any clasg_of Junior
Distribution Stock, either d;r:gﬁiy or
tndt{cctly. L

: ‘Preferred Stock' shall mean Qgg_borporatlon'l
a ~Preferred Btock, without par value. \&

BT T —parity Stock' shall mean ru:lty”i vidend
‘ Stock or Farlty Distribution Btock. , : —_

'parity Distribution Stock® 'shall mean any stock
~  of the Corporati.v ranking as to distribution of asssets
‘ . on a parity with the $8,625 Prefprred ftock, Serles A,

. ‘parity gSvsaona'{tocl' shal)l mean an{_qtqck.wau~

‘ of the Corporation ranking aa_to-paysent & _
- _dividends -on s psTIty with the $8.623 Preferred
-—--8L0CKk, Series A, o e ™

. Sprior Stock' shell mean Prior—Dividend Stock
or Prior Discribution Stock, ’ T

'prior Pletribution Stock® ehell sesn ony

. N
’ N N\
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.7 —stock of the corporation lanklnqll to distri~
g butfion of assets prior to the $8.62%5 Preferred
3 Stock, BSeries A, -

‘Prior Dividend Stock' shall mean any steocek

. l ) ~of the Corporstion ranking gu to s:ymeng of
h ! ~ 6ividends prior to the $8.625 Preferred Stock,
|

Beries A. -
l,_ . ‘gubsidtEry' shall neaéuany corporaticn ot
S | vhich a majority of the Votiag Securities 1is
at the time directly or {ndirectly owned or

3.

ey g

< 4.

_controlled by the Corporation, - ..

e —————

*Yoting Securitien' of any corporation shall

mesn the outstanding stock of such corporation

having by the terms thereof ord.nary voting power

to elect a majority . of the board of dire torn of

such corporation, ere.pcctlve of whethe not
stock of any other class or classes of such i
corporation shall have or might have voting power ~
by .reason of the happening of any contingency.

That the foregoing resolution was duly adopted

‘st a meeting of the Board of Directors duly held and
convened on September 7,719311 at which a quorum was
present and atting throughout, and such resolution has
not been altered or smended and remains in full force
and effect.

That the Certificate-of Organization is amended so

that the designation and number of shares of the class and

Sninee st [ 9€ries acted upon in the resolution, snd the relative
o prights, peaferences and limitations of such CIlll and
serles, are as ctatcd in cho resolution. -

' /
T : IN WITWESS WHEREOF,' said NL' Industries, Inc. has
o caused this Certificete to be algned by EDWARD J. GALVIN,
Vigce Prooldont; A
- A 'J""~‘; = —— et
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N L INDUSTRIES, INC. ~ |
- T 4-
/o Amendment of Certificate of Organization 7

,
C. Apan, Chairman of the Board, Presideat and Chief Esxecutive
L houstaes, Inc. (bereinaficr referred-to as the “Corporation™),
curmﬁuuudndwwuhzmdumundmemmdhnkmy. T e

the ame o the Corporaton ls N L. Todustres, lac. e

Tist

That ot o special meeting of sbareholders of the Corporation beid- oo >
anuary 18, 1977 the sharebolders of the Corporation duly adopted the following .- e e—
m»mc«unaudomuuuondmc«m

TT——

(-)mmdmw»-wwuhmmumm

[ J

“IV. The total su upam-xxdmmpmmuany-&
(65,000,000) of which sizty million (60,000,000) shares °
shall g, of Commre Stock (bereinafier called the Common Stock) of the
pat value of $2.50 each, and five millica (5,000,000) sbares shall be
Pielerred Stock ter called the Preforred Stock) without par vales. |

.r"'

(A) Commos Siock. &mwmmun{mu
Preferred Swock which ‘may ot the time be ovtstanding, the holders of
shares of Commos Stock aball be eatitied 1o receive, when and as declared

—__ by the Bourd of Directon out of any funds legaBy available fortbe pur-
pose, such divideads a8 may be declared from time t0 time by iy Boerd .
of Dirsctors. Is the svent of the liquidatios of the corporstion, o Wpos -

!
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the distribution of its assets, aficr the payment in full o'f'ltbe/mng apant
foc payment of such preferential amounts, H any, .1 the of Pre-
ferred Stock at the time outstanding shall be entitled, the reml g assets
— of the corporation available for payment and distribution o siatkbolders
shall, subject to any participating or similar rights of Preferred!Stock at
the time outstanding, be distributed ratably among the holders of -
—~-—__Commoa Stock at the time outstanding. Each sbare of Common Stock
shall B¢ eatitled 10 0oe (1) vote, on & noo-cumulative basis, at all meetings
of stockboluers, and shall have oo preference, conversion, eschange, pre-

emptive of redemption rights. \

(B) Preferred Stock. The Board of Direciors is hereby expressly
- _authorized, 1o the full extent now or hereafter permitied by the Jaws of the,

State of New Jersey, at any time, aod(mumetoﬁme.wpmddelathe
issuance of some or all of the Preferred Stock In coe or more seried, with
such votin full or limited, Bt without voling powers, and with
such’ atlons, preferentes and relative, participating, optional or other
special rights, and qualifications, limitations or restrictions thereol, as shall
beryled and expressed in the resolution dr sesolutions providing for the
issuetereof adopied by ibe Board of Directors, including (witbout Ihnh‘
ing the generality bereof) the following as 10 each such series:

. (i) the desighation of such serles;

K / (H) the dividends, if any, payable with respect to such series, the

: rates or basis for determining such-divideods, any c¢ »oditions and

_dniee wpoo which such uividends shall be payabdle, the preferences,

“d any, of such dividends over, or the relation of such dividends to,

the dividends payable on any other class or series of stock of the
corporation, laciuding the imposition of restrictions or limitations 0a

dividends payabie with respect 1o any other class or series of stock of

the corporation, whethef such dividends shall be noos-cumulative ot

cumolative, sad,  cumulative, the date or dates from which such

dividends shall be cumaulative; I

(li) whether shares of Preferred Slock of such scries dnll be
redecmable at the option of the corporation or the bolder or both os
upon the happeniog of s specified evenl oF eveots und; if-redescaable,
whethar for cash, property or rights, including securities of the

/ouponﬂon.&cuun prices of rates and aay ul]\mum'molbu
ftems snd conditions of such redemptioa; \__\_,,

(v) Ocmudmmtdmuhkh;ndmlapuchn\
Mdpmﬂndhlh_nmwndmmdhdcmd&mk\

ouch seties;

v m—



*... e , 3
T (v) whether or not Preferred Stock of such series shall be con-
‘wertible into or exchangeable for shares of snother class or series, at
the option of the corporation or of (he Bolder or both or-upon the.
happening of a speciBed evenl of events and, if-peorision be made
or such conversion or exchange, the terms, prices, rates, adjustments
end any other terms and coaditions thereol; ~

(vi) the extent, if any, to which the holders of the Preferred Stock ~
of such serics shall be eatitled to vote with respect to the election ol\
Directons or olberwise, including, without limliation, the extent, ¥
any, o which such holders shall be entitled, voting as 8 seriecsoras e -
part of a class, 10 elect one of more Directors upon the bappening of -
a specified event or eveats or otherwise;

- e—

/\(vﬂ)ﬂnmubﬂom.“my.mtbehuotninudhdew
Stock of such series or any other series; and

~ (vill) Ux rights of the holders of the Preferred Stock of such serigh.
upod the uﬁnlu of the corporation or any distribution of its

ppoos.

ldmléeqy«nuoo shall issue any Preferred Stock of any ums. thc
Board of Directors sball adopt & resolution or resolutions Sxing
powers, designations, prefcrences and rights of such scries, thé ﬁou.
Hmitations o¢ restrictions thertof, and the number of shares of Prefeived Stock
of such series, and approprisic documents shall be executed.and filed as

* required by law:— ‘u

Unless othcnhc pkaled in any such resolution or resolutions, the

bolders of the series 80 authotized shall have aoca-cumulative vodn; rights (to

\\ﬁlmm:dum“ymh;ﬁﬁn)mmmmnmmm

. enchange, precraptive of redesoplion rights. Unless provided in any

" sech resolutioa or resotutions, the auidber of shares of Prefe Stoct of the

. seties swtboriasd by sech resolutios or resolutions may be fhcreased or de- . .
/., creassd (but not below the sumber of sbarcs of Preferred Stockof such series

* (oen outstandieg); sed i number of shares of Proferred Swock specified la .
.:,Wqﬁrmmummnomm«wmw

mummmupm-»m' ——

-éuummmdmmmmum

ehh mamvnduuumuuonm
hn‘ mmmw‘mmw\
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- X "Thri:-uéb I;ethu the number of shares eatitled (o voie, on the foregoing
Smendments was 24,129,926 -
’ .\\ t e— -

0724 g MALACK mecting 15,222,820 shares voted for puch amendments and
972,418 shares voted-against such amendmeirts.

'lu Wmfus Whereor, said N L lndmuia,\!he. bas caused this Certificpre
to be signed by Ray C, Adam, 85 Chairman of the Board, President and Chigr
tve Officer, ’

Execu
\71 ' N L Inoustares, Ine.
/ \ \ ~
- ) By /y ::rg. Abaym
. ¥ (. Abang,
. CAdirman of the Board,
~ hr:idmﬂdChhl
/ _ Executive Officer.
Deted: Janvary 18, 1977 .
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"Nariovar Leap Comeany. . 0
- AS AMENDED

MAY 1STH, 19%6.

.\>.
TH}S Is TO CERXI‘IFY that we, WitLtAm P, Tuomrson,
of New 'York City, Stmon BevMer, of Pittsburgh, Pennsylvania,
FLercuer W. Rockwerl of East Orange, New Jersey, and
Lucius A. CoLg, of Last Orange, New Jersey, do herchy associate
ourselves into a company, under and by virtue of the provisions of
an Act of the Legislaiure of the State of New fersey, entitled
“An Act Concerning Corporations,” approved April 7, 1875, and
the_several act¥ supplementary thereto and amcndahyti{' thereof, for
the purposes hereinafter mentioned, and to that cid do herchy
certify and set forth: z T — e

"T=F£—-That the name assumed to designate 'such company, and
to be used in its husiness and_dealings, is NATIONAL LEAD
COMPANY. - , |

II. The location of its office_in this State &s—at Number 1 Ex-
change Place, in-the City of Jersey City, County of Hudson, The
name of the agent therein and in charge thereof, and upon whom

rocess against the corporation may be served, is-James-R.Vreden-.
rgh. =< .
1. The objects for which the corporation is formed are:

" To ¥eqrire by purchase, lease, o atherwise, and to own, sell,
lease, morjgage, convey, develop, improve, and operate mines, to
own, scquire, construct, enlarge. improve, operate and carry on
works for smelting, parting, refining or working any bace or pre-

“cions mwetals, or the products thereof, and factories for the manu-
facture of lead in any and all conunercial and medicidal forins and
qualities, and for the manufacture of pyro 12 acid, acctate of
“Jime and charcoal by the process of destructive distillation, carbon
diaxide, magnesia, and the products thereof, together with factories

-

\




Ui WOrKS UM UIC PUrpusc Ol proaucing, rennmg, or ManWlaciss i
“lins and castor oils, and vegetable, mir~ral, or otheryoils, and
the products thercol, and cumpositions, articles and appr.ratus ‘rom °

,and in connection: therewith, and to manufacture the products of
“~-said mines, and =aid substances, and gencrally to carry on such
/ anufacturing or other business as may be necessaty or conven-
7 ient for the business andl operations of~the company, or any part
thereof.  To buy, scll, trade and deal in the praducts of said mines,
factories, works and propertics in their crude form, or in any state

or stage of_production or manuiacture,_as well as the properties
themselves, including base and precious metals, lead and oils of
cvery kind and quality,”and in any form or condition, and such
other substances, products and materials as are commonly or con-
veniently used, manufactured, bowgrht or sold in comfiection with
<aid husiness or businesses, or any part or parts thereof, or as are
necessary or convenient in and about, or connected directly or indi-
rectly with the transaction of the busingss of the said company.
To issue debenture bonds, or honds secured by mortgage or mort-
_gages upon the property and franchises of the said company, or
otherwise, and o sell the samc for the purpose of raiving money
with which to enlarge or carry on the business of the said company,

or any part-thercof, and for the purchase of any real ox personal

property therefor, or for any other lawful purpose. ..~ °~

———
_—

To acquire by purchase, subscription, or otherwise.-and to-
__ hold, sell, assign, transfer, mortgrage, pledge, guarantee, convey, or
—- cxchange, or otherwise dispastof shiares of the capital stock of, or
any bonds, securities, or evidences of indebtedness created by any
other corporation or corporations of this or any other State, and to
guarantee the paynint of dividends or interest thereomy and while
owner of such stoek or other securities to exercise all the rights,
powers and privileges of ownership thereof, and to exercise any and
all vnlil% power thereon, and to aid in any manner any corpora-
tion wHose .stock, bonds, or other obligations are held or in any
manner guaranteed by this company, and {9 rod)d/an_v other acts or
thinge for the prescevation, protection, improvement or enhance-

ment of the value of any such stack, bonds, “L‘l&‘c" obligations, or

_to o any-acts or things designed for any such |n1(posc.

To apply Tor; obtain, register, purchase, leasé, or otherwise to
acruire, and to hold, use, own, operate, introduce, and self-assign,—
“—-oe_otherwise disposc of any trade-marks, trade names, patents, i.-
' ventions, improvements, and processes used in connection with or
. - ' L Y - :
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